Erin McGrath

Assistant Diviston Chief

Spectrumn snd Competition Poliey Divizion
Wireless Telgconumumnications Burcau
Federal Communications Commission

445 12" Street, 8. W.

Washington, DC 20554

Re:  EX PARTE PRESENTATION
WT DOCKET NO. 64-78

Diear Ms, dMoGrath:

On behalf of AT&T Wireless Services, Ine. ("AWS”), and Cingular Wireless Corporation
(“Cinguler™), we are responding to your reguest thatt {1} we reconcile certain information
concerning our individual and the potential combined company's population coverage estimates
that were set forth in publicly filed docwments mt the Securities and Exchange Commission
{"SEC™Y, (2) we provide you with varlbus population coverage estimales; and (3) we provide a
table reflecting gvailable data for the two compandes (See Attachment A}

(1} SEC filings

You have specifically requested that we reconcile the apparest discrepancies between the
combined company’s liconsed population gnd network coversge numbers included in owr
respective SEC flings. Cingular Wireless LLC (*CWLLCY) reported in its Form 10-K filed with
the SEC on Febraary 25, 2004, that, “On a pro forma basis, the combined company woupld have
had, at December 31, 2003, . . . . licenses [thet] would encompass a population of 264 million
people, and s network and operations would encompass 8 population of 223 million people.”
AWS stated in its 10-K filed on March 5, 2004, that AWS® licensed population coverage was 279
million based on an estimated U.S. populstion of 291 million as of Decomber 31, 2003, and that
its network coverage was 226 million.’

License coverage figures of 4 carrizr vary, depending on {3) the data sources of and methods
used 1o caleulate LS. population, (i) the estimated propagation characteristies of its network

f CWELLC Form 10K filed with the SEC on Febreary 25, 2004, at Part 1, ltem 1. Business, Qverview,
PAWS Form 10-K filed with the SBC on March §, 2084, at Part 1, Rem 1, Busincss, Spectrum,
P AWS Forat 10-K filed with the SBC on March S, 2004, at Part 1, Rem 1, Business, Overview,




cunting of proportionate
license intevests. Dus to mandaory Hmitstions on permsissible communications between the two
cemparies after signing the merger agreement, CWLLC, in preparing Hg Form 10-K, was unable to
verify AWS' datg sources and methodologies and had to rely on AWS” public statements and third
party sources for then current information about AWS' Hesnse and network coverage.

transmitiers and the related measurement methodologies and (iH) the »

In Hight of the variability created by these factors and the difficulty in precisely calvulating a
combined number without knowledge of the dala sources and methodologies underdying AWS'
reported mambers, CWLLC chose 1o report conservative pro formag covempe numbers i #s Form
10-K, As aresult, CWLLE reponted the numbers of the company with the larger Hoensed ares, i,
AWS, correctly assuming that livensed population and network coverage would be at least those of
AWS.  Acvordingly, the reported licensed population coverage estimate for the pombined
company, £¢, 264 million, came from a fnancial asalyst who fellows AWS® and the network
coverage populstion number, fe., 2235 million, was based on statements by the AWS CEO i itg
fourth quarter 2003 camings call on January 22, 2004, that network coverage bad increased to
“move than 225 Million Popa® Cingular could not rely on AWY end-of-year 2003 Heensed
population nurabers because AWSE' Form 10K was not Hled until nine days following CWLLC s
filing.

The 279 million figure reported by AWS in its Form 10-K {for Heensed population coverage
includes all Heenses owied by entities in which AWS has a greater than 30% voting pquily interest,
For internal purposes, AWS also caloulates a Bgure for license coverage, excluding areas where it
i prechuded contractuplly from providing service directly, e, by non-compele provisions in
agresments with certainy other wireless carriers. This figure was approximately 264 million as of
Decermber 31, 2003 and apparently is the number Clngudar received from the analyst,

{23 Popudstion Coverage Estimates

As reflected in Attachment A, Cingular has now developed an interngl estimate of
approximately 286 million licensed population coverage for the combined company, on g pro
forms basis. This Bpure may not accurately reflect the actual total licensed population coverage
after consummation of the merger, as this figure s not adjusted for transactions that may ocour
closely after’ or may be required as conditions to such consummation, and may not reconcile back

© Sze Attachment B, st 13,

* Sve Attachment C, st 4, Clngulae bas subsequently reported eatimated combined company lHoensed population as
over 264 million in s Form 1040} for 102004 filed with the SEC on May 8, 2804, at Part I~Financlal Information,
ftem 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations (Unaudited),
Overview, Our Business, and pver 260 millfon in #ts Form 1003 filed with the 3EC on August §, 2004, at Part -
Fiaanoial Infonnation, flom 3. Masagement’s Discussion and &nalysis of Financlal Condition and Results of
Opergtions (Uosadited), Overvipw, Qur Business,

* Sve, e.g, Triton PCS Holdings, Ine. ¢“Tritor™), Form 3-K filed with the SEC on July 8, 2004 (mnpuncing sgresments
for the sxchange of certain PUR licenses in Georgls and North Caroling, contingent on the closing of the AWS-
Cingular mergery; “AT&T Wirelsss POB, LLC, Triten POR Liconse Company L.L.C., and Lafiyette Communications
Company Seek FOU Consent to Assignment of Licenses,” WT Docket 04-323, Public Notive DA 03-25%9, el Aug.
20, 2084; and Triton Form §-K filed with the 8EC wn September 37, 2008 (announcing agreement for the pxchange of
sertaln Hoenass and nebwork assets in Triten’s Vieginia Boensed areas and cortain of AWSY Hoensed areas in Morth
Carolina, Puento Rive and the U5, ¥irgin bslands, contingent on the closing of the AWS-Cingelar merger)
{eollectively, the “Triton Exchanges™).




o pre-combination mumbers due to differenc thods of caloulating Heensed populstion

coverage between AWE and CWLLC, as discussed alw

ates can vary depending on the population
statistics refied on at a point in time and on gn es ste of the netwark propagation characteristios
and measurement tools. CWLLC uses a -9% strength i s propagation estimates; AWS
uses a4 -85 dBmy field &trength for fis p;apwahm gstimates, CWLLC bas not ;‘tubiwiy repcrted
network coverage figures for its network, nor have the parties joimily reported estimated network
coverage for the combined entity, Network coverage alsd varies by the extent © which & carrder
has deployed a particular aceess technology, e.g, the setwork coverage figures for AWS TDMA
gnd O5M aceess technologies are not identical.  Each compsny's population caiwiatmm vary
depending ppon the souree of the information and when the calculstions are made.”

As stated above, network coversge wsth

CWLLC, tsking into consideration the foregoing, hag sstimated, for internal purposes, that
the combined company's network coverage will be appmxima&eiy 250 wmillion pops for GSM
techoology based on 2000 US. Census figures and assoming, among other things, that the Triton
Exchanges e consumnmated. As the CWLLLE calcnlation uses propagation estimstes that differ
from those nsed by AWS, and the population assumptions may slso vary, these figures may not be
reconcilable back to pre-merger numbers provided by either company.

Rervice coverage, Le., a company’s petwork eoverage plas that of its roaming partners, is
even more difficull o estimate than network coverage, as it is subjert to the additional variable that
neither AWS nor CWLLC has access to popuiatzcm or coverage date for numerous roaming
pariners, As such, service arca estimates arg often based op information compiled and provided by
third parties, who do not nevessarily use consixtent methods. CWLLL does not report an estimated
servige ares. Oiven AWS and CWLLO s broad TIIMA service ares wday (approximately 99% of
the U8, population for each of them) i is unlikely to change materially g5 a result of the merger.
The GSM service area for the combined companies is also unlikely to increase materially solely as
a result of the merger, as AWS and CWLLC have roaming agreements with zach other and with
many of the sane other carriers.

We trust this is responsive to your inquiry, I vou have any questions, please direct them to
the undersigned.

Yery truly yours,

s/ /s/
Douglss 1. Brandon Brian F. Fontes _
Vice President, Federal Affairs Vice President — Pederal Relations
AT&T WIRELESS SERVICES, INC. CINGULAR WIRELESR CORPORATION
Attachiments

7 Sea, 3, g. Attachment A, Combined Company, Curvent Estimate, Motes ¥%% and 349,




